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(a) and (b) of this section, the registra-
tion statement must include any addi-
tional material information that is 
necessary to make the required state-
ments, in light of the circumstances 
under which they are made, not mis-
leading. 

(d) Notwithstanding paragraph (a) of 
this section, the registration state-
ment for securities issued by a bank 
that is not in compliance with the reg-
ulatory capital requirements set forth 
in part 3 of this chapter must be on the 
Form S–1 (17 CFR part 239) registration 
statement under the Securities Act. 

§ 16.16 Effectiveness. 

(a) Registration statements and 
amendments filed with the OCC pursu-
ant to this part will become effective 
in accordance with sections 8(a) and (c) 
of the Securities Act (15 U.S.C. 77h(a) 
and (c)) and Commission Regulation C 
(17 CFR part 230, Regulation C—Reg-
istration). 

(b) The OCC will deem registration 
statements and amendments that be-
come effective pursuant to paragraph 
(a) of this section to be declared effec-
tive. If the OCC deems a registration 
statement to be declared effective, the 
OCC will also deem the prospectus that 
was filed as a part of that registration 
statement to be declared effective. 

§ 16.17 Filing requirements and in-
spection of documents. 

(a) Except as provided in paragraph 
(b) of this section, all registration 
statements, offering documents, 
amendments, notices, or other docu-
ments must be filed with the Securi-
ties, Investments, and Fiduciary Prac-
tices Division, Office of the Comp-
troller of the Currency, 250 E Street, 
SW, Washington, DC 20219. 

(b) All registration statements, offer-
ing documents, amendments, notices, 
or other documents relating to a bank 
in organization must be filed with the 
appropriate District office of the OCC. 

(c) Where this part refers to a section 
of the Securities Act or the Exchange 
Act or a Commission rule that requires 
the filing of a notice or other document 
with the Commission, that notice or 
other document must be filed with the 
OCC. 

(d) Unless otherwise requested by the 
OCC, any filing under this part must 
include four copies of any document 
filed. Material may be filed by delivery 
to the OCC through use of the mails or 
otherwise. The date on which docu-
ments are actually received by the OCC 
will be the date of filing of those docu-
ments, if the person filing the docu-
ments has complied with all require-
ments regarding the filing, including 
the submission of any fee required 
under § 16.33 of this part. 

(e) Any filing of amendments or revi-
sions must include at least four copies, 
two of which are marked to indicate 
clearly and precisely, by underlining or 
in some other appropriate manner, the 
changes made. 

(f) The OCC will make available for 
public inspection copies of the registra-
tion statements, offering documents, 
amendments, exhibits, notices or re-
ports filed pursuant to this part at the 
address identified in § 4.17(b) of this 
chapter. 

§ 16.18 Use of prospectus. 
(a) No person shall use a prospectus 

or amendment declared effective by the 
OCC more than nine months after the 
effective date unless the information 
contained in the prospectus or amend-
ment is as of a date not more than 16 
months prior to the date of use. 

(b) If any event arises, or change in 
fact occurs, after the effective date and 
that event or change in fact, individ-
ually or in the aggregate, results in the 
prospectus containing any untrue 
statement of material fact, or omitting 
to state a material fact necessary in 
order to make statements made in the 
prospectus not misleading under the 
circumstances, then no person shall 
use the prospectus that has been de-
clared effective under this part until an 
amendment reflecting the event or 
change has been filed with and declared 
effective by the OCC. 

§ 16.19 Withdrawal or abandonment. 
(a) Any registration statement, 

amendment, or exhibit may be with-
drawn prior to the effective date. A 
withdrawal must be signed and state 
the grounds upon which it is made. The 
OCC will not remove any withdrawn 
document from its files, but will mark 

VerDate Aug<31>2005 09:33 Jan 28, 2008 Jkt 214035 PO 00000 Frm 00250 Fmt 8010 Sfmt 8010 Y:\SGML\214035.XXX 214035ys
hi

ve
rs

 o
n 

P
R

O
D

1P
C

62
 w

ith
 C

F
R



241 

Comptroller of the Currency, Treasury § 16.32 

the document Withdrawn upon the re-
quest of the registrant on (date). 

(b) When a registration statement or 
amendment has been on file with the 
OCC for a period of nine months and 
has not become effective, the OCC may, 
in its discretion, determine whether 
the filing has been abandoned. Before 
determining that a filing has been 
abandoned, the OCC will notify the 
filer that the filing is out of date and 
must either be amended to comply 
with the applicable requirements of 
this part or be withdrawn within 30 
days after the date of notice. When a 
filing is abandoned, the OCC will not 
remove the filing from its files but will 
mark the filing Declared abandoned by 
the OCC on (date). 

§ 16.20 Compliance with requirements 
of the securities laws. 

(a) Each bank that files a registra-
tion statement that has been declared 
effective pursuant to this part shall 
comply with the rules, regulations, and 
forms adopted by the Commission pur-
suant to section 13 of the Exchange Act 
and those provisions of the Sarbanes- 
Oxley Act of 2002 that are listed in 12 
CFR 11.2(a)(1)(ii) of this chapter as if 
the securities covered by the registra-
tion statement were securities reg-
istered pursuant to section 12 of the 
Exchange Act (15 U.S.C. 78l). 

(b) Suspension of the duty to file cur-
rent and periodic reports under this 
section will be in accordance with sec-
tion 15(d) of the Exchange Act (15 
U.S.C. 78o(d)). 

(c) Paragraph (a) of this section does 
not apply if the bank is a subsidiary of 
a one-bank holding company, the fi-
nancial statements of the bank and the 
parent bank holding company are sub-
stantially the same, and the bank’s 
parent bank holding company files cur-
rent and periodic reports pursuant to 
section 13 of the Exchange Act (15 
U.S.C. 78m). 

(d) Paragraph (a) of this section does 
not apply if the bank files the registra-
tion statement in connection with a 
merger, consolidation, or acquisition of 
assets subject to 12 CFR 5.33(e)(8). 

[68 FR 68492, Dec. 9, 2003] 

§ 16.30 Request for interpretive advice 
or no-objection letter. 

Any person requesting interpretive 
advice or a no-objection letter from the 
OCC with respect to any provision of 
this part shall: 

(a) File a copy of the request, includ-
ing any supporting attachments with 
the Securities, Investments, and Fidu-
ciary Practices Division at the address 
listed in § 16.17; 

(b) Identify or describe the provisions 
of this part to which the request re-
lates, the participants in the proposed 
transaction, and the reasons for the re-
quest; and 

(c) Include with the request a legal 
opinion as to each legal issue raised 
and an accounting opinion as to each 
accounting issue raised. 

§ 16.31 Escrow requirement. 

The OCC may require that any funds 
received in connection with an offer or 
sale of securities be held in an inde-
pendent escrow account at an unre-
lated insured depository institution 
when the use of an escrow account is in 
the best interests of shareholders. 

§ 16.32 Fraudulent transactions and 
unsafe and unsound practices. 

(a) No person in the offer or sale of 
bank securities shall directly or indi-
rectly: 

(1) Employ any device, scheme or ar-
tifice to defraud; 

(2) Make any untrue statement of a 
material fact or omit to state a mate-
rial fact necessary in order to make 
the statements made, in light of the 
circumstances under which they were 
made, not misleading; or 

(3) Engage in any act, practice, or 
course of business which operates as a 
fraud or deceit upon any person, in 
connection with the purchase or sale of 
any security of a bank. 

(b) Nothing in this section limits the 
applicability of section 17 of the Secu-
rities Act (15 U.S.C. 77q) or section 
10(b) of the Exchange Act (15 U.S.C. 78j) 
or Rule 10b–5 promulgated thereunder 
(17 CFR 240.10b–5). 

(c) Any violation of this section also 
constitutes an unsafe or unsound prac-
tice under 12 U.S.C. 1818. 
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